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QSY.~.." aball .ean ~e cellular communica~ion. system
operating on Fraquancy Block A in the XSA.

·~~liDcrH ahall allow a usar 'to place an
exi.tin; oa~t.he~.lephone n~.r af a ~irc! party
anel aS~abliah • thrae-way conferance call. !'ha user ...y talk
privately .i~ the th1r~ party ~afore a.tabliahin; the thrae-way
oonnection and may diaaonneot the ~1rd party to r.e.t.~liah the
or1;1na1 connac~1on. Tha u.er ••t.abli.hing the conterence 2IlUst
r ..ain on ~a call for the durat.ion of the call.

5.2· !'he ~e:m Of this AIIr••ant ~.11 o~anca on the
~a~e hereof an4 ahall "rm1nat.e on tha fifth &NU.vanary of the
data that tha Atlantic ei~y non-v1rel1na oallU1ar aya1:_
commenoa. public .erviae. !hi. A~e...nt may ~. autaaat:ically
reneweel for pariod. of one year thar.after upon mutual agraement
at the partie••

,. 3 Tha Aqr....nt .hall be 9overnec! ~y and construed
in accordance with tha law. ot tha State ot Xew Jer.ey.

5.4 Amcell ahall not ~ liable to Licensee or the
Sy.tem for any lo.s ari.ing out ot any action taken or omittea to
~a taken axcept if auch act or ami.sian conatituted willful

-- lIli.conCluct or ~O•• ne;11vanca on ~e part of boall. .either
Amcall nor ~1cen.ea ahall have any liability for failure to
comply wit.h the Agre_ent it auch failure ~e.ults fZ'Oa the
occurrence of any contin~ency beyond the raaaonable control ot
the party.

5.5 All notica. or other communication. her.unclar
ahall be in writing and .hall be d.emed to have ~een duly liven
if per.onally delivered or mail.d ~y r.giltered or oertified
mail, ~eturn receipt requested, post.ai. pr.paid, ac1clr••• to the
followinq:

It to Licen.e.:

.....
~ ..

Elli. Thomp.on
5406 North Ki••ouri Ave.
Portland, Oregon 97217

..

. With a Copy to: .. Stuart .,. J'eldltein, Esquire
Flei.chman and Malah, P.c.

- ::._- ~ ....._~ ... ---_ ".1725 N S1:r••t., K. W. ... _ ...
. '..•.. " _. W••hinqi;on, D.C. 20036

. ....
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It to Amcell: Aacell ot Atlantic City, Inc.
Bayport one, suite 400
Verona BlVd.
West A~lan~ic City, New Jer.ey 08232
A't:tn: Hr. John F. scarpa

Pre.ident

With Ii Copy to:

William s. Clark., P.A.
lOS Collage 30ad Eaat
For.r.atal Center
Princeton, New Jer.ey 08540

... ---_ ......

.._....-..........-: ...,...,;",.;.,.~ ..

Copies of all notic.. or other communications (Which .hall not
constitute notice hereunder) ahall be aent .imultaneoualy to
counael deaignated by the Partie. by written notice. .

5.6 Nothlnq in the Agreement shall be construed to
r.nde~ Amcell and Licen••• partner. or joint venturer. or to
impo.e upon any of t.hem any liability a. such. .

5.1 T.be Agreement constitutes the entire under.tandinq
b.tween and among the Parti.. ana luper••de. any prior
understanding. re.pctin; the aub~ect matter thereot.

5.8 The Agore.lIent ahall nc~ J:)e changed, waived,
released or discharged except by a writing 8igned by an officer
or authorized representative ot aach ot the Partie•• ' ...

5.s) !l'he Agreement .hall be J:)indinq upon and inure to
the benefit ot the aucce.aor. and legal aasiqns ot the Parties
and to any P.raon holdinq all or any »art ot Lic.n••• •• inter.at .
in 'the C:onatruc:til)n Permit or the Operating Lioen.e.· .

5.10 !he Parties ahall execute and deliver such further
instrum.nts and pertorm auch further act. &s may r.asonably be
required to ca~ out the intent and purpose. ot thi. Aqre..ent.

5.11 Hothinq herein .hall be construed to ~e ~o the
benefit ot .or entorceaJ:)le by any third party.

5.12 All article, ••ction and paraqraph title. or· "-'.~.::'=:
.. - captions cont.ained in the Ac;r••mant are for convenience.only and ..~.......

'.-: shall not be deemed part. of the ~.xt ot the Aqreement.~~",~:.i':« .~-'/ .' .:;~~~.~
'-:.. . . :'.:. -.. ~ .". __.:.~ .. -....~ ..~_. -.~ ".- .. _........ .. ~ .....~-.~: . ....'?-'"~is.~~;:;:: .. :.~ ..=-:: .. ~ ... '...~....!
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! .13 All pronoun. anc! any variationa th.reof .hall be
d••ed to refer 'to the u.culine, feminine, neuter, .ingular or
plural a. the cont.xt _y r.quire.

5.14 The Aqr....nt may ~. aiqne4 in any number of
counterpart.. , .ach of which ahall be an oriqinal for all
purpo.e., bUt all of which taken toq.ther .ball con.t!tut. only
on. agr....nt.

IN WITNESS WDUOF, t.h1a AgTe.ment haa Dean duly
executed •• ot ~e date h.reinabove indicat.d.

DOELL OF A~UN'1'IC C%'1'Y, INC.

John Scarpa
Pre.!dent

Zlll. !hemp.on

. . . .- .
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STOLL STOLL BERNE & LOKTING rc.
LAWYERS

Jeff Smith
Comcast Cellular Communications
480 East Swedesford Road
Wayne, Pennsylvania 19087-1867

Re: Atlantic City

CARY M. IERNE
TIMOTHY W HUTZEl
DAVID A. LOICTING
ROIEJl.T A. SHLACHTER'
N. ROIEIlT STOLL

...IoSO .......Of CAU'O&NIA .....4UO _1M", Of WoUMIIiIIGTOJlf'"

Dear Jeff:

November 2, 1994

...lLEN flflO
ALISON K. CIUENE'
PHILIP S. CRlfflN'
K.EITH A. KETTEMINC
SANDRA L. KOHN
STEVE O. VJ\SON
IlOXAHN£ A. UIOHOlOT
CECll a STP.ANCE

I spoke with
next meeting. He
December 5, 1994.
dates.

Jeff Thompson regarding available dates for our
and Maria would like to meet on December 4 and
Plese let me know if these are acceptable

(

There are several outstanding issues that Jeff wants to
resolve, including the following:

pistribution to Interest Holders:

Jeff wants to set in motion the process to make a $400,000
distribution to the persons who are interest holders under the
CMS Settlement Agreement. As you know, any distribution by Ellis
Thompson corporation ("ETC") requires approval from Provident
National Bank. Given the growth of the system's revenues and its
considerable cash flow, it seems likely to me that Provident
National Bank will readily grant its approval of this
distribution. I would appreciate it if you and Chris Van Horne
would undertake to formally request this action from Provident
National Bank. There are several other loan issues, which I will
briefly discuss below, and I think it would be a good idea to
package all of these issues together in a request to Provident
National Bank.

Since Jeff owns 100' of the stock of ETC, it is a relatively
simple matter to distribute his share of the distribution to him.
However, .inca the ownership entity has not been formed,
distribution to the CKS minority interest holders is a little
more difficult, at least on a theoretical basis •. We can resolve
how best to accomplish that when we meet.

As you know, Jeff has expressed dissatisfaction with the
amount that is paid to Comcast in the form of management fees. I
do not intend to recite the whole history of Comcast's

209 SOUTHWEST OAK STREIT PORTlAND. OReGON 97204 TEL (503) 227-1600 FAX (503) 227·6840

~ .,:= .
I' '.". 't'i l"'-; J ~ ,! I ' .. ~ ~ , '~~. , 'i; .. l' ~., .,

AM 145060



November 2, 1994
Page 2

compensation. I think it is safe to say that, when the fee was
initially set and subsequently reduced, no one anticipated that
the system would generate as much as it has in terms of gross
revenues, nor did either party anticipate that roamer revenues
would be quite what they have been. Although Comcast should be
congr4tulated for the quality of its management and for the
success of the system, Jeff still believes that some adjustment
to Comcast's management fee is appropriate.

We recently learned that Comcast charges its other systems a
management fee equal to 7 1/2' of the gross revenues generated by
the other systems. Anna Hillman has stated that, for these
purposes, gross revenues are calculated in a manner similar to
the definition of gross revenues under ETC's Management Agreement
with Comcast. Jeff believes that, at a minimum, Comcast's
management fee for managing the Atlantic City system should be
reduced to 7 1/2% retroactively. Some other adjustment may be
appropriate to take into account the level of roamer revenues
generated by Atlantic City. ETC recognizes that Comcast brings
many cost-saving opportunities to Atlantic City, which in all
fairness should also be considered. Both parties should be
prepared to discuss these types of issues at our meeting.

Capital Budget:

At our last meeting, Ray Dombrowski suggested that the
proposed capital bUdget for 1995 would be on the order of
$6,000,000. That is probably easily four times the capital
budget of any prior year. Jeff has always approved capital
expenditures in the past in order to ensure that the system is
competitive and provides first-rate service to its customers. We
must, however, balance those goals against the system's
resources.

Modifying Comcast's management fee will help to free up some
resources, but that will not begin to approach the amount that
Mr. Oombrowski has suggested. I am sure that Jeff will want to
see options, so that the capital expenditures can be kept to a
minimum, maintaining optimal system performance at the same time.
Anticipating that additional funding will still be needed, I
suggest that we request that the amount of the system's loan from
Provident National Bank be increased. It would be. helpful if
Anna and Ray could present written summaries in advance of our
meeting Of the options that are available and projected 1995
budgets assuming an increased loan amount to finance the capital
expenditures. There also should be some cost/benefit analysis to
assist the decision-making. We ·will want to see an analysis of
the positive effect these capital expenditures will be expected

23214.1607002
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to have on system revenues, or any negative impact from failing
to incur the expenditures.

Provident Loan:

As mentioned above, we would like to receive Provident's
approval for a modest distribution to the interest holders and to
an increase in the overall loan amount to finance 1995 capital
expenditures as needed. In addition, in the past the loan has
been committed on an annual basis, and we have worked with
Provident annually to amend and extend the loan. Given the
history of operations and excellent payment record, as well as
growth of revenues and cash flow, I think it would be appropriate
to request that Provident allow a longer term for maturity of the
loan, so that we do not have to address the extension each year.

I appreciate your attention to these issues, and I look
forward to resolving them with you.

~trulY yours,

c:~~S
David A. Lokting

DAL:lf

c: Ellis Thompson
Anna Hillman

23214.1607002
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ACATL7B.970

TO:

FROM:

IUIUECT:

Klebael Schvart:z I ."",1

%.aura A. En...... l'

DATE: october 21, 1988

&a 7GU mow, EllUl IftacIIp8cm corponUon (-ETc-) ba.
conuactecl with ~ll to ~, .-viu:b aDd unage th.
At.lanUe Ciqr Syat_. b. part of la Mnices, beall vill
arrange third party f1nancin9 for the conatructlon of the Systa.

I bava asked Davld toktinv ~ prepare • l~t:er authorizing
beell 'to .191' purchaM ordara on behalf of ftC. Thl.
authorizad-on vi1l be lWted to purcba... vh1cb are vlt:hin the
.cope of 'the bUdget pnvloualy approved by ftC.

Any pw;och.... ~ot provided tor in the budget aust be
approvect by ftc:.

once I have receiVed the authorization letter, beell ..y
sign app~ed purchase ordera on behalf of ETC as follow.:

ELLIS 'l'BOKPSOH CORPORATION

By: Aaarican cellular ••blort
COrp., sol.ly in It.
capacity as agent for
Blll. !ba-.P8Oft Corporation
vith rupec:t to this
purcha.. order

By:

Title:

,-a"""

Ii ,··EXH I liT

'I LDtrl/lJ{% 'I
. 5~JlJIS mP

AM 148113
•



C COIVICAIIT

(

ACATL7B.681 e-.tClllllr
Cl '11 •
..".. .--......"' aar.lUlim......

ICIly 19, 1989

David A. IdctiDg, IIIqaire
Stc11, Stall, lema, Fischer " Idcti.Dg
209 SIf 0Ik S=-t
Part.1.aDd ~ Olwyw 97204

near Mr. IdttiDg:

Darin; the put f. wea, I line md a grMt deal of d1fflcmty in
1Uin; -c:Eta1D FaJll&ta for ret aDd utiliti. _ to: A) -the IIbDrt
ten. afforded-. by IIUCh ftDdors aDd B) -tile 1qth of tWe-reqU1nd
to baft c:t.ech .1tI*S aDdE the carteftt c:I-* .1gDiDg-~. 'l'bia
baa result.-! in CIDe _ late c:barg& cmCl811 .ite nDt, twa a-r pbaae
l1nB 41"O:ii18Ct1CD11 for cell .ite~..iCD8 and RVenJ. -c:!i8;r1mUed
veadora.

As .... apprcach tile atart-ap of the Atlantic:/Cape lfIIy Syate, tb8 risk
of pouible oe11 .ite tnnai..icm d1aruptlcaa 18 too gnat to bear.
A auggwtico far noidiD; -= ClCCULl... is to baft _ lIIIBS as an
authorized .1gDer, vith authlxizaticm to .iga ClDly~ dJKb
awer1Dg nat aDd 1lt1111:i_. AU IIUCh ctw:b waald be 11atAId an a
tnDEttal to kIIep JDU aDd Mr:. 'ft+ "'4eOD -fully 1D!am8d of all
cUsbmJ ita fJ:a8 tbe ElU. '"""*'" CcarporatiCl1 dl«tiDl ilO ",mt.
'1hae c:"w*a woald a1IIo I)e 8i;nec! by Alma R!UIP!\, as i. carrmtly
being dem.

Pleue gi. _ JOUr tbc-Jgbt8 CD the above saggeatiCl1 as the Jaae 1 start
up date 18 rap~cUr appraach1rJ;.

Very truly 1OQrS,

<XM:Ur cZI'lJUI aJIIIItICATIc.s

~~31
INlt A. PAR!"1'rA, CPA
CCntroller

eel A. Ril'",
_{ A. PatlCM!

~ EXHIBIT --

II AtTlI/(A 5
5-11-95 mP

AM 147977



SCOPE

OBJ!CTIVZ

SUBJECT: CAPI'fAL AND ZUDSS APPROnL GUIDZt.nmS AIm REQtJIREHEN'l'S

PAGE: 1 ot 3

POLICY S~A~EKE:N'1'

V\PVJ lvtRlJI JJ;t'j~h Lf((7~'t
v/JJA):.JcJj}-·.ft. ::5 jJ.J

Jz..R_o...d-v~. I .')j, ~,J J

DA~ ISSUED: December 18, 1'.9

ELLIS THOMPSON OORPORA~IOH

POLICY NO: 200E~C

This policy provides the quidelines for the approval process for alJ
spendinq.

,.

This statement applies to Ellis Thompson Corporation.

POLICY

Capital and Expense spendinq approval limits are set accordinq to the typE
of spendinq (See attached matrix).

Purchase orders are required for a1:l capital items and tor the followinc;
specific expense it... over $500: Profes.ional F.es, Contract Labor anc
other contracts, any Maintenance Materials, Donations and Employee activitie£
(See separate quidelines for use of purchase orders).

All capital requisitions must be submitted with Budqet approval.

All Out-of-Budqet capital requisitions must be approved by Ellis Thompson.

Travel i Enter;ainm.nt Expenses

Department H.ads aust siqn TiEs for their d.partment. General Kanaqe:
will siqn TiEs for Department Heads. Corporate Vice President 0:
Finance or Corporate President will sign TiEs for General Manaqer.

The attached matrix qives minillum approval requirements only. Genera:
Manaq.r may require additional approvals at his discretion.

AM 141418
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POLICY STATBKD'l'
POLICY BO: 200B'l'C
SUBJBC'r: CAPITAL AND EDENS! APPROVAL GUIDELINES AND
RZQt1nu:KD'1'S-
PAGB 2 01' 3

ELLIS THOMPSON CORPORATION
KINIlWM APPROVAL UOYIBDmfTS

AMOUNT

$1. - $ 499

REQUISITIONS FOR
SPECIFIC EXPENSES

Department Head; and
GM or Controller

CAPITAL
EXPENSES

N/A

$500 - .$5,000

$5,001. - $25,000

$25,001. - $1.00,000

Department Head; and
GM

Department Head;
GM; Comcast Corporate
Department Head;
Comca5t Corporate
VP of Finance; and
Ellis Thompson

Department Head; GM;
Comeast Corporate
Department Head;
Comcast Corporate VP
of Finance; Comcast
Corporate President;
and Ellis Thompson

Division Director;
Engineering; and
Comeast Corporate
VP of Engineering

Division Director;
Engineering; -
Comeast Corporate
VP of Engineering;
Comeast Corporate
President; and
Ellis Thompson.

Division Director;
Engineering;
Comeast Corporate
VP of Engineering;
Comeast Corporate
Engineering;
Comcast Corporate
President; and
Ellis Thompson

("

*In the absence of a Signatory because of illness, vacation or
some other unforeseen event, the next higher level must approve
the request.

Cheek Signing

Al..l1.~e.~ ~xaxeess"!of =-$5 ,-000 -iluit:be..rrt:iie\!iicjnature·~of'Ellis'~
'i.....Tb.o~sonj(Exe.ptio~~~S•• ~Next·"Pag.)-;-:.

All checks in excess of $1,000 must bear the signature of Comcast
Corporate Vice President of Finance (Exceptions - See Next Page).

AM 141419



POLICY STATEKBXT
'OLICY 110. 200BTC

SOBJBCT: CAPITAL U1) BDDSK APPROnL GUID2LIJlZS AND UQUIUXEN'l'S
PAGB 3 OJ' 3

fhec.~;ng Signing-Exceptions'

The following is a list of recurring expenses which ar~~~e.,,:~e~signature "of
Elli~ ..Th~t:>SOz:1 :J.pr ~am~~t.!I";;"$2~,O~Q..;.ap~t:;:ov~~>~!'~&!1d-~..C01Icast -Corporate Vice
P~!s1dent ot~inance -tor amounts $5,000 and.ov.r:1

Roamer Payable

Agent Commissions,
Residuals, co-op,
and Incentives

Cell Site Phone,
Electric, Rent

Description

Amounts payable to oth.r Cellular carriers for usage of
their system by Ellis Thompson Subscribers (Per
Contract) •

Amounts payable to agents for subscribers added to the
Ellis Thompson system (Per Contract).

Office Phone,
Electric, Rent

.iJ state Sales Taxe. collected from subscribers in accordance .
Federal Excise Tax with State law.

Inventory Purchases Purchase ot telephones tor sale to new subscribers.

(Date Approved)

a=u «&t., ,~2, /~ ~C)
(Date ApptOved) ,

AM 141420
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INTERCA:RRIER ROAMER SERVICE AGREEMENT
-------------------------------------

This Agreement dated as of the Zc d f ,'-, ' -;. Iay 0 ru-:'L N\:,c.-., 199_ , by

(

and between Sussex Cellular Inc., a New Jersey corporation, sometimes

referred to as "Sussex Cellular"rand ,ELLIS THOMPSON CORPORATIoN ,
sometimes referred to as .E. TC, , on behalf

of entities set forth in Appendix I, attached hereto and hereby

incorporated herein. The entities -listed in Appendix I as the "

ETC Licensees and Permittees" are herein

referred to as the " fI.e Parties" or

individually as " ~.llll Party" ,

respectively; Sussex Cellular and the Parties are collectively referred

to as the "Parties" and individually as a "Party".

RECITAL

WHEREAS, the Parties desire to make arrangements to facilitate the

provision of cellular service to Roamers in accordance with the "General

Terms and Conditions for Roaming", attached hereto as Appendix II, and

"Operating Procedures", attached hereto as Appendix III (Appendix II and

Appendix III are hereby incorporated herein and such Appendices and all .

attachments hereto are referred to herein as the "General Terms"), for

as long as is·practicable.

MUTUAL AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises herein set

- page 1 -
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In the event that the

.....

forth and intending to be legally bound hereby, the Parties do hereby

agree as follows:-

1. Onder the conditions set forth herein, to be bound by. the

General Terms attached hereto, as they may be properly amended from time

to time.

2. The Home Carrier shall be liable to the Serving Carrier in

accordance with Paragraph 2.1 of Appendix II for all of the service and

pass-through charges for all calls chargeable to the Home Carrier's

customers (including the customers of its resellers) and invoiced by the

Servinq Carrier to the Home Carrier as specified in Appendix III. "Home

Carrier" and "Servinq Carrier" are defined in Appendix II.

3. In the event that roaming becomes technically or

administratively impracticable on any Party's system(s) or if an

unacceptable level of unauthorized use occurs, either Sussex Cellular or

________________~E~llJC may suspend this Agreement, pursuant

to Paragraph 4.2 and section VI of Appendix II by written notice to the

other and, in such event, the Home Carrier will notify its customers no

later than the next bill sent more than ten (10) days after such

written notice, of the suspension of service. In the event that such

notice is required, the Home Carrier shall consult with the Serving

Carrier regardinq the content of such notice and incorporate all

reasonable suqqestions made by the serving Carrier with respect to such

notice. In addition, the Serving Carrier, when communicating with the

customers of the Home Carrier, will use an explanation for the

suspension of service mutually agreed upon by Sussex Cellular and

ETC
impracticability of service is caused by testinq or commercial service

AM 131710



of a carrier other than the Serving Carrier operating in the area served

by the Serving Carrier and where the Servicing Carrier is not, in any

respect, responsible for the impracticability, th~ Home Carrier may

include with its notice to its customers the following statement:

NOTICE

"Previously you have been able to obtain service as a roamer in

[Serving Carrier's Service Area Affected] on [Serving Carrier's] system.

Presently, you may experience difficulty in using your service in

[Serving Carrier's service Area Affected]. This is because [interfering

carrier] is now [testing/operating] a communications system in [Serving

Carrier'S Service Area Affected], and the difficulty is not the fault of

[Serving carrier)."

4. The notices referred to in Paragraph 10.1 of Appendix II should

l4~. be sent to:

A. Sussex Cellular, Inc.
4 Onion Place
Newton, New Jersey 07860
Attn: Manager - Roamer Services

and

B.

(

Notices given pursuant to Articles VI and VII of Appendix II should be

sent to:

- page 3 -
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7. In the event that at least one of the Parties is a non-United

States cellular carrier, the Appendix IV (Foreign Cellular Carrier)

shall be attached hereto and made a part of this Agreement.

IN W7TNESS WHEREOF, the undersigned have dUly executed this

Agreement as of the date first above written~

Title:

Date: ; \ }Zi= ~, (

ELLIS THOMPSON CORPORATION

Date: ~cZ?¢~

- paqe 5 -
AM 131712
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CARY M. BERNE
nMOTHY. HELTZEL
DAVID A. LOItnNC
NOaMAN A. STOLL
N. aoaERT STOLL

VIA MESSENGER

May 10, 1991

n ("1' - (;;." /.J .~ 1'Y'7/~""'-"

c.c - ~iJA4 LOO-iJ~j
Jo-t UVf ntJe

5fOLL STOLL BERNE &- LOKTING re. JOhYl rnUI(1l(J//

LAWYERS h ~~ f) eyc t
HELEN T DZIUBA
ALLEN FIELD
PHILIP 5. GRIFFIN
KEVIN J UIUOR
SANDRA L. KOHN
STEVE D. LARSON
aCL B STRANGE

Anna Hillman
Controller
Comcast Corporation
1234 Market Street
Philadelphia, PA 19107

Re: Ellis Thompson Corporation

Dear Anna:

Jeff and I did talk with Joe Grenuk today regarding his recent
recommendation to reduce the roamer rates with the Ocean County,
New Jersey system. This letter will confirm that Ellis is in
agreement with the recommendation and has given his approval for
its implementation.

Very truly yours,

Q~
David A. Lokting

DAL:lf

c: Ellis Thompson

(
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VIA m,ECQPtER AND gSSENGEB

Auqust 30, 1991

Nancy It. DuChar:1De, Esq.
Sidley , Austin
One First National Plaza
Chicago, Illinois 60603

Re: Atlantic City Reseller Rates

Dear Ms. DuCharme:

We represent Ellis Thompson corporation, which is the licensee
for the nonvireline cellular radio telecamaunications system in
Atlantic City, New .:rersey (the "Systea"). Ellis Thompson has
asked us to respond to your letter dated August 12, 1991, in
which you daaanded that your client, United Stat.. Cellular Corp.
(..OSCC.. ), receive "a wholesale rate tor the Atlantic City JllArket
that is at or below all other whol..ale or retail rates ottered
by Comcast [CellUlar ccmmunications, Inc.] tor that market." You
also demand that "Co.cast imaediately credit United States
Cellular as compensation for its prior payment ot • • •
overbilled rat.....

Betore re.ponding to your demands, I think it i. appropriate to
set the tacts straiqht.

First, rates tor the syst.. are not nt or otferee! by Comcast.
Comcast's subsidiary, Aacell of Atlantic City, Inc. ("Aacell") is
Ellis TbG8Pson Corporation' • .-naqinq aqent and simply pertorms
manageaent services tor the Bysta, subject to Elli. Thompson
Corporation's direction, supervision anc! control. Al.l rates are
set and otfered by Elli. Thomp.on corporation.

Second, Ellis Tho~son corporation otters USCC whole.ale rat••
pursuant to the teras and conditions of a Whol..ale· Cellular
Radio Service Ac;reeaent elated Pebruary 10, 1989 (the "Resale
Aqre_ent") • Under the Resale Avr-ant, Elli. '!'hompson
Corporation has provieled USCC whol..ale rate. tor cellular
service that repres.nt a eliscount ot 33 1/3% ott the system's
establisheel retail rates. At the time the Resale Agreement vas

209 SOUTHWEST OAK STREIT POR.nAND. OREGON 9n04 TEL (503) 227-1600 FAX (503) 227-6840
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entered into, the discount was .qual to the discount otf.red to
ABcell for its r.seller activities in Atlantic Ci~. ABcell'.
resale agreement was identical to OSCC's in every respect.

Third, FCC policy r.quir.s that the System permit r.sale and that
rates be offer.d on a nondiscriminatory basis. Nevertheles., the
FCC has flatly declined to establish or require re.eller margins
or to otherwise guarantee that any r.sell.r make a profit.

Fourth, ABcell c....d its r ••eller activities in mid-1989,
shortly after it entered into it. re.al. atJreeaent with Ellis
Thomp.on corporation. As a re.ult, usce i. the only entity with
which Elli. Thomp.on Corporation ha. a wholesale cellular .ervice
agreement and i. the only r ••eller on the Sy.t_. Ellis Thompson
Corporation has the right to terainate the R••ale Aqr....nt upon
notice to USCC. Since th.re i. no other whol.sal. rate offered
to any other party, Elli. Thompson corporation is not obligated,
and has not be.n obligated, to continu. OSCC's discount. Despit.
th.se facts, Ellis Thomp.on Corporation has provided OSCC, and
OSCC alone, a whol.sale discount tor the last two y.ars. That
di.count has provided a very substantial a&rgin, e.pecially
considering that the FCC's r.sale policy requir.s no margin
whatso.ver.

Finally, a. a r.sult of the aarqin that Ellis Thomp.on
Corporation has provid.d to usce, OSCC has been able to maintain
and subsidize a bulk rat. plan that osce offers cu.tomers
(typically bu.in••••s) with 25 or more nWlbers. W. understand
that this bu.iness rate plan provid.. tar a $16 per month access
fee and that OSCC has offered this plan since late 1988.

In an effort to coapet. with OSCC'••ubsidized rate plan and a
similar bu.ine.s rat. plan offered by Ball Atlantic on the
wireline syst_, Elli. Thomp.on Corporation initiat.d its own
r.tail corporate rat. plan in March of this y.ar. This rat. plan
i. offered publicly to custoaer. with 25 or more numbers and
provide. for a $16 per month acc••s fe., and a $.36 Par minute
peak usag_ c:harqe and a $.16 per minute off-peak usage charqe. A
summary of the pres.nt plan, including all current terms and
conditions, i. enclosed.

These facts d_on&trat. that your d-.nd. have no merit, and your
client has no grievance. There has been no di.crimination
against OSCC. Quit. the contrary. Ellis Thoapson Corporation
has, to date, offered OSCC a very attractive whol••ale rat. that
has promoted and supported your cli.nt's r.sale activiti•••

Moreover, Elli. Thompson corporation has never denied OSCC acc••s
to any rate plan. W. are well aware of the FCC's r.quir_ents to
make available to your client, upon reasonable request, the same

AM 146544
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rat.s that are available to oth.r customers und.r the sue t.ras
and coneSitiona. To date, th.re has be.n no r.qu.st by osee to
iapl..ent the corporat. rate plan tor its cu.tomers. In tact,
your client chos. to activat. approxiJlat.ly 420 n.w numbers under
the "sal. Agr....nt during the period that the corporat. rat.
plan has be.n in eff.ct. As a r.sult, osee has be.n billed for
all service in accordanc. with the a..al. Agr...ent, and there is
no r.ason to reimbur.e osee for any overpaym.nt.

Sine., -..onv other things, the corporat. rat. plan r.quir•• an
annual service agr.-nt for each nnwbe' activated, th. corporate
rat. plan and the Reaal. Agr...ent are autually exclusive for
osee's exi.tinv custoa.r.. Accordingly, if osee wish.. to
iapl..ent the corporat. rat. plan for ita exi.ting cu.tomer., you
should so advise u. in writing and cc.ply with th. provision. of
Articl. XXIII to terminate the ••••1. Aqr....nt. Opon
t.rmination of the ••sal. Agr...ent, Elli. Thompson Corporation
will aak. the corporate rat. plan available to osee for its
.xisting account. under the .... teras and conditions otter.d to
other cu.tomers. N.w number. can be activat.d by osee under the
corporate rat. plan without terminating the a.sale Agreement aa
to existing customers.

As a final not., you .hould r.alize that the corporat. rate plan
wa. not d.sign.d to acco..odate r ••al. (although it also wa. not
designed to be burdensome to re.al.). The corporate plan is a
r.tail plan de.ivned to allow Elli. Thomp.on Corporation to
coapet. for customers on its own Sy.t... As with any rate plan,
Ellis Thompson Corporation r ..erves the right to modity or
terminate the corporate rate plan at any time and in any manner
consistent with FCC policy in order to turther its own business
interests.

I trust the forevoing will answer your demands. It you have any
questions or co_ent., I invite you to call me.

Q'trU1Yyours, •

\ L: • ~ k:-~'c::;.

David A. LoJctinV \

c: Elli. 'l'h01lpson
Stuart Feldstein
Anna Hillman""""
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\. Ellis Thompson Corporation
Corporate Cellular Service Rate Plan

Rate Scbedu1e

Monthly Access Fee

Peak Minute Rate

Offpeak Minute Bate

$16.00

$ .36

$ .16

Activation fee, per number, for numbers activated AT ONE TIME:

1 - 4 numbers

2 - 24 numbers

25 or more

Terms and Condition,

$39.95

$15.00

No Charqe

Annual Service Contract for each number activiated.

$175 cancellation charqe per number for each suspension of
termination prior to expiration.

Once suspended or disconnected, a previously assiqned number
may be unavailable for reinstatement.

Roam rate ($.99 plUS $.10 per call processinq fee).

Paper invoice billinq.

AM 146546
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VIA MESSENGER

July 6, 1994

David N. watson
Senior Vice President
Marketing and Sales
Comcast Cellular communications
480 East Swedesford Road
Wayne, Pennsylvania 19087-1867

Re: Ellis Thompson corporation

Dear Dave:

."LLE!II flHO
"LISON ;.. ':IlHM
PHILIP S. GRIffIN·
KEITH .... KmEIlLING
SANDAA L KOHN
ST£VE O. L"Il.SON
ROXANNE .... LElDHOLD;
CECIL 8. STRANCE

Enclosed is the letter you forwarded to us recently for
Ellis Thompson's signature regarding the new rate plan in the
Wilminqton and Dover markets. The letter and the new plan have
been reviewed and approved by Mr. Thompson.

Very truly yours,

OJuJ Q~l !>;'l
Da~~d A. LOktin~~

DAL:lf

Enclosure

c: Ellis Thompson

19273.1 6070 0'2 AM 143699
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June 30, 1994

Mr. Jeff Thompson
c/o David Lokting, Esq.
Stoll, Stoll, Berne & Lokting
209 SW Oak Street, Suite 500
Portland, OR 97204

Dear Jeff:

We are launching a new rate plan in our Wi~ington and Dover
markets that we recommend for launch in the Atlantic City market as
well. By way of this letter, we are asking for your approval to do
so. The new rate plan would have a higher access charge ($32.95)
but would include the customer's choice of some service features.

The plan offers flexibility for the customer because the
customer can design their own plan based on their particular need.
The Plan includes the customer's choice and two ancillary services.
The ancillary services will be focussed on increasing minutes of
use per subscriber. The competition does not offer such
flexibility.

The launch of this new plan is scheduled for August 1, which
gives us just enough time to work with vendors to prepare launch
materials. There is no incremental cost to promote this plan,
since we are able to do this within our current budget.

Additionally, we have found ourselves at a competitive
disadvantage regarding our toll free calling area. Our competitor,
Bell Atlantic Mobile Systems, offers four counties toll free:
Atlantic, Cape May, Ocean and Cumberland. We only offer two
counties toll free: Atlantic and Cape May. Upon your approval, we
would like to match BAKS' toll free area now with future
consideration for an even wider area than BAMS.

The impact of matching BAKS' coverage is difficult to
quantify, however, our Atlantic City customers generate 2.6¢ per
minute on long distance to the entire county. The amount of
revenue lost by including Ocean and Cumberland counties is only a
very small percent of the total. We have already lost a 25 phone
account as a result of this issue, representing $15,000 annually.
Other large accounts such as Caesars, Atlantic Electric, Atlantic
Ci ty and Atlantic County are finding this an issue as well.
Finally, there is business we are not getting at the point of sale.

AM 143700



Mr. Jeff Thompson
June 30, 1994
Page Two

The lost airtime revenue for exceeds any losses in toll revenue to
Ocean and Cumberland counties.

Please let me know if you have any questions. If our rate
changes are acceptable please countersign with your approval. I
look forward to your prompt response.

Sincerely,

David N. Watson
Senior Vice President
Marketing and Sales

DNW/rb

Enclosure

cc: Jeff Smith, Esq.
Anna Hillman

Jeff on

AM 143701
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Your Choice Plan

StandardFeatures
Free Detailed Billing
60 Free Off-Peak Minutes
Free Weekend Long Distance (Wilm &AC)
Roam Free Eastern Shore (Dover)

$32.95

.39

.19

Your Choice Rate Structure
Monthly Access
Peak Rate
Off-Peak Rate

Choice ofTwo Additional Features
CDM
Voice Connect
Mobile Mail
Mobile Mail with Page Alert
NACN

Reduced Incoming Call Rate (.19 Peak / .12 Off-Peak)
NY To DC Reduced Roaming (.50 min)

(
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